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1) Radio Service Code: CW 

2) Application Purpose: Amendment 

3a) If this request is for a Developmental License, Demonstration License, or a Special 

instructions. Otherwise enter N (Not Applicable). 

3b) If this request is for Special Temporary Authority due to an emergency situation, enter 'C 
otherwise enter 'W. Refer to Rule 1.91 5 for an explanation of situations considered to be an 
emergency. 

4) If this request is for an Amendment or Withdrawal, enter the file number of the pending 
application currently on file with the FCC. 

5) If this request is for a Modification. Renewal Only, RenewaitModMcation, Cancellation of 

the existing FCC license. 

6) If this request is for a New, Amendment, Renewal Only, or RenewaUModification, enter the 
requested authorization expiration date (this item is optional). 

7) is this request "majof as defined in Section 1.929 of the Commission's Rules when read in 

Rules? (NOTE: This question only applies to certain site-specific applications. See the instructions - for applicability and full text of Section I .929) 

Ea) Does this filing request a Waiver of the Commission's Rules? 
If Yes', attach an exhibit providing the rule numbers and expanding circumstances. 

8b) If a feeable waiver request is attached, multiply the number of stations (call signs) times the 
number of rule sections and enter the result. 

8c) Are the frequencies or parameters requested in this filing covered by grandfathered privileges, 
previously approved by waiver, or functionally integrated with an existing station? 

Radio Service 

Temporary Authorization (STA), enter the code and attach the required exhibit as described in the 

( N)xes p?o 

File Number: 

License, Consolidate Cali Signs, Duplicate License, or Administrative Update, enter the call sign of 

conjunction with the applicable radio service rules found in Parts 22 and 90 of the Commission's 

9) Are attachments being filed with this application? T I  
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Contact Information (If different than applicant) 
125) First Name: Janet 

p) E-Mail Address: jmoran@pattonboggs.com I1 

Regulatory Status 

( No) Non-Common Carrier 
35) This filina is for authorization to provide or use the following type(s) of radio 

communications 
( No) Broadcast Services 

service offehg (enter all that applyj: 

Type of Radio Service 

( No) satellite (sound) 
36) This filing is for authorization to provide the following type(s) of radio service (enter all 
that apply): 

37) Interconnected Service? ( Y)les No 

Fee Status 
138) Is the Applicant exempt from FCC application fees? 

139) Is the Applicant exempt from FCC regulatory fees? 
/ /~ )VesNo I 
) I (  )lesfio 

Alien Ownership Questions (If any answer is Yes, attach exhibit explaining 
circumstances.) 

40) Is the applicant a foreign government or the representative of any foreign government? 

41) Is the applicant an alien or the representative of an alien? 

42) Is the applicant a corporation organized under the laws of any foreign government? 

43) Is the applicant a corporation of which more than one-fiflh of the capital stock is owned of record or 

corporation organized under the laws of a foreign country? 
voted by aliens or their representatives or by a foreign government or representative thereof or by any 
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!he capita\ stock is owned of record or voted by aliens, their representatives, or by a foreign government or 
representative thereof. or by any corporation organized under !he \aw% of afOTeiQn Country? 

3 of6 

49) ( ) I certify that the station will be located on property of the airport to be served. and. in cases where the airport 
does not have a control tower, RCO, or FAA flight service station, that I have notified the owner of the airport and all 
aviation service organizations located at the airport within ten days prior to application. - 

- 
1) The applicant waives any claim to the use of any particular frequency or of the electromagnetic spectrum 
as against the regulatory power of the United States because of tha previous use of the same, whether by 
license or otherwise, and requests an authorization In accordance with this application. 

2) The applicant certifies that grant of this appllcatlon would not cause the appllcant to be In violatlon of any 
pertlnent cross-ownership, attribution. or spectrum cap rule.' 
If the applicant has sought a waiver of any such rule In connection with thls appllcatlon, it may make thls 
certification subject to the outcome of the waiver request. 

3) The applicant certifies that all statements made in this appllcation and In the exhiblts, attachments, or 
documents incorporated by reference are material, are part of thls application, and are true, complete. 
correct, and made in good faith. 

4) The applicant certifies that neither the applicant nor any other party to the application is subject to a denial 
of Federal benefits pursuant to Section 5301 of the Anti-Drug Abuse Act of 1988.21 U.S.C. 5 862, because of a 
convlctlon for possession or distrlbutlon of a controlled substance. This certlflcation does not apply to 
applications filed in services exempted under Sectlon 1.200Z(c) of the rules, 47 CFR 0 1.2002(c). See Section 
1.2002(b) of the rules, 47 CFR 5 1.2002(b) for the definltion of 'patty to the appllcatlon' as used in this 
certification. 

Basic Qualification Questions (If any answer is Yes, attach exhibit explaining 
circumstances.) 
45) Has the applicant or any party to this application or amendment had any FCC station authorization, 
license, or construction permit revoked or had any application for an initial, modification or renewal of FCC 
station authorization, license, construction permit denied by the Commission? 
46) Has the appliant or any party to this application or amendment, or any party directly or indirectly 
controlling the applicant, ever been convicted of a felony by any state or federal court? 

47) Has any court finally adjudged the applicant or any patty directly or indirectly controlling the applicant 

indirectly, through control of manufacture or sale of radio apparatus, exclusive traffic arrangement, or any 
other means or unfair methods of competition? 

481 Is the awlicant or any paw directly or indirectly controlling the applicant, currently a party in any pending 

- 

guilty of unlawfully monopolizing or attempting unlawfully to monopolize radio communicatin, directly or 

3/18/2005 7:47 PM 
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6) The applicant certifies that the facilities, operations, and transmitters for which this authorization is hereby 
requested are either: (1) categorically excluded from routine envlronmentai eValUation for RF exPosum as set 
forth \n 47 C.F.R. 0 I .1307(b): or. (2) have been found not to cause human exposure to levels of 
radiofrequency radiation in excess of the limits speclfied in 47 C.F.R. §§ 1.1310 and 2.1093; or, (3) are the 
subject Of one or more Environmental Assessments filed with the Commlssion. 

\ 

Approved by OMB 

See instructions for 
public burden estimate 

Schedule 0 3060 - 0798 

Schedule for Geographically Licensed 

File Number: 
0002068574 

I 

Signature 
51) Typed or Printed Name of Party Authorized to Sign 

52) Title: Manager 

Signature: Shelley L Spencer 

Failure To Sign This Application May Result in Dismissal Of The Application And Forfeiture of Any Fees Paid 

First Name: Shelley I F l j / L a s t  Name: Spencer /(suffix: 

1153) Date: 03/16/05 

3/18/2005 7:47 PM i 4 o f 6  

Upon grant of this license application, the licensee may be subject to certain construction or coverage requirements. 
Failure to meet the construction or coverage requirements will result in termination of the license. Consult appropriate 
FCC regulations to determine the construction or coverage requirements that apply to the type of license requested in 
this application. 

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE 
AND/OR IMPRISONMENT (US. Code, Title 18. Section 1001) AND/OR REVOCATION OF ANY STATION 
LICENSE OR CONSTRUCTION PERMIT (US. Code, Title 47,s 312(a)(l)), AND/OR FORFEITURE (US. Code, 
Title 47,s 503). 

IMarketlChannel Block 

v l 2 )  Market Name Designator Bidding Credit in this market Designator 
(BTA0271 Austin, TX 7 1 1 5  1 No 

r I  Columbus, OH / c 5 ( 1 5  1 No 

Dayton-Springfield, OH F l l d  No 

No 

No 

--Gallup, NM 
Greensboro-Winston-Salem-High (c4[ 4 
Lakeland-Wlnter Haven, FL 5 No 

7 1 . 5  No jBTA244  as Cruces, NM 
jBTA268 McAllen, TX -5  No 

m 7 1 5 )  I am seeking a Tribal Lands- 

Cincinnati, OH ( C 5 ( / 5 I N o  

Melbourne-Tlturville, FL 7 1  5 No 

1- Norfolk-Virginia Beach-Newport -71 5 No 
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1-1 Orlando, FL - / / 5 j / N o  

(BTA3741 Richmond-Petersburg, VA -//-[NO 
7 ETA388 

Tribal Lands Information I 

Roewe\\, NU 1- \No \ 

Certification Statements 
For Applicants Claiming Ellglbility as an Entrepreneur Under the General Rule 

]Applicant certifies that they are eligible to obtain the licenses for which they apply. 1 

V I - U S  

For Applicants Claiming Ellgibility as a Publicly Traded Corporation 

Applicant certifies that they are eligible to obtain the licenses for which they apply and that they comply with the 
definition of a Publicly Traded Corporation, as set out in the applicable FCC rules. 

For Applicants Clalmlng Ellglbility using a Control Group Structure 

/Applicant certifies that they are eligible to obtain the licenses for which they apply. 

/Applicant certifies that the applicant's sole control group member is a pre-existing entity, if applicable. 

For Applicants Claiming Ellglbility as a Very Small Buslness, Very Small Business Consortium, Small 
Business, or as a Small Business Consortium 

/Applicant certifies that they are eligible to obtain the licenses for which they apply. 

[Applicant certifies that the applicant's sole control group member is a pre-existing entity. if applicable. 

llNo 

Virgin Islands I n  I No 

Seattle-Tacoma, WA l F 1 1 5  

For Applicants Claimlng Ellglbility as a Rural Telephone Company 

Applicant certifies that they meet the definition of a Rural Telephone Company as set out in the applicable FCC rules, 
and must disclose all parties to agreement@) to partition licenses won in this auction. See applicable FCC rules. 

For Applicants Clalmlng Tribal Lands Bidding Credit 

/IADolicant certifies that it will comDlv with the biddina credit buildout requiremen& and MnSUlt with the tribal 
goiemment(s) regarding the sitingof facilities and deployment of service on the tribal land(s) as set out in the 
applicable FCC rules. 

The copy resulting from Print Preview is intended to be used as a reference copy only and MAY NOT be submitted to 
the FCC as an application for manual filing. 

Attachment List 
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01 7999239994205066725055 1 .pdf 
I 

Exhibit D: Designated 
Entities 

Other Instruments 

[Other (!03/05/05 /I I 0179992409942050667250551.pdf 

~ ~ ] ~ l  0179992429942050667250551.pdf 

F l 1 0 3 1 0 5 / 0 5 i l E x h i b i t  G: Waiver Request 01 79992439942050667250551 .pdf 

F / m i  0179992449942050667250551.pdf 

~~~~] 0179992459942050667250551 .pdf 

; a h , ! F ! Y l  018001625994205066725055l.pdf 

[ O ~ ~ ~ ! ~ ~  

Exhibit H: Geographic 
Overlap Statement 

Information 

Bidding Eligibility 

Amended Exhibit D: 
Designated Entities 0180016269942050667250551.pdf 
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Wmfree Parrnexs III, LLC 
FCCForm 601 
ExhibitA: Ownership 

W i r e e  Pannen III, LLC ("Applicant") is a recentlyfonmdDelaware limited liabilitycompany 
that was organized to p a r t k i i  in FCC Auction 58. The AppIicant's name and address is: 

W h e  Partners III, LLC 
6511 Gdfith Road, Room 3 
Lapnwik,hhyhd 20882 

1. DiRCtOwnershig 

Wmfree Pmers  II, LLC 
6511 GriffithRoad,Room2 
Lapnsville, Maryhd 20882 

2. L ndiRctOwnership 

Direct ownership interest in Applicant: 100% 

Wmefree Parmers III, LLC is ultimately comlled by Wmfree Parmers, LLC, through holdq 
25.76% of the total equityand the majorityof the voting limited liabilitycompanymembebership of 
Wmfree Partners 11, LLC which holds 100% of the membership interest in the Applicant 

Wmfree Partners, LLC 
6511 Griffith Road, Room 1 
Laytonsde, hhyhd 20882 
Indirect Ownership interest in A p p h t  25.76% 

The Applicant's managers are Shelley L. Spencer, W, C h i s  Bkae, ?hornas D. Body, III, Kenneth M 
Elefant, and Eugene Yoo. The addRss and citizenship of each manager is h d  below. 'Ihe 
Applicantis alimitedhabilitycompanytbatkmanagedbyaBoardof~rs. The A p p b t  
does not have any officm. 

A ConmllingInterests 

W i r e  Partners, LLC ultinaely controls the A p p b  through holding 25.76% of the total e& 
and the majority of the voting limited liabilitycompanynr&benhip of Wmfree Parmels 11, LLC 
Wmfree P a r s ,  LLC also appoints the majariyof managers of Wmfree Parmer~ II, LLC an 
intermediate subsidiarythat holds 100% of the Applicant, and Wefree Parmers III, LLG the 
Applicant. 

Wmfree Parmen, LLC 
6511 Griffith Road, Room 1 
Iaytonsville, Maryland 20882 
Citizenship: U.S. (Delaware limited liability company) 



W;refreeParulers,LzCis conaolledbythe inaMbebw,Who colk&e~ho~~ooo/o of 
the membedip interests in Wmfree Partners, LLC ?he individuals namedbebw are also the sole 
managers of Wmfree Partners, LLC As noted above, Wdree Parmen, LLCcomr~ls 25.76% of 
the equity and the majority of the voting interests in Wirefree P a r s  II, UC, the Applicant's sole 
member, and therefore its conuuhg interests are c o n t d h g  interests of the Applicant 

Shelley L. Spencer 
6511 Road 
L a y t o ~ , M D  20882 

Thomas D. Body, III 
7595 Arborlakes Gnnt 
Unit 615 
Naples, F'L 34112-7566 

Cirizenship: us. 

OtLenShip: U.S. 

W. Chris Blanc 
PMB # 270 
505 B&d Blvd 
suite 1 
Vem Beach, FL 32963 
odzenship us. 
Wmfree Parmen, LLCs intermediate subsidiary, Wmfree Partners II, LLC holds 100% of the 
limited liabhty company membership of the Applicant and conmls the Applicant- 

Wmfree Partners 11, LLC 
6511 Griffith Road, Room 2 
Lapnsv&,hhyland 20882 
Citizenship: US. @ h a r e  lhnitedliabiicompaqj 

Inaddition to the three managen of WireePartners, LLCtharare also managers of Wdree 
Partners 11, Uc, Wmfree Partners II, LLC h two addidonal members of its Board of lvlanager~ 
that were appointed by Globespan WP II Holdings, Inc. and Lightspeed WF Holdings II, Inc, 
respectively, tbat are deemed "comlling interests" underthe FCCs a f f i i n  rules: 

Eugene Yo0 
300 Hamhn  Avenue 
Pab Ab, CA 94301 
otizcnship: us. 
Kenuethhf. Elefant 
22oOSandHiUROad 
Menlo Park, CA 94025 
Gtizenship: us. 



B. F‘anies holding 10% or more of each c h s  of stock, wanan& option or &bt securkks 
in the Applicant and the amount and percentage held: 

Wmfree PWK II, LLC 
6511 GriffirhRoad,Room2 
La~nsville,Ivlaqhd 20882 
OtLenShip: US. @elam limited liabilitycOmpan$ 
Percentage: 100% membership interest 

C Parties holding lo‘!! or greater indirect interest in Applicant 

1. Wmfree Partners, LLC 
6511 GriffirhRmd, Room 1 
LaytonsviUe, MD 20882 
Percentage held: 25.769/0 tod membership interest in wmfree 

Patmers 11, LLC, the 109% owner of Applicant 
100% Common Unit membership interest in W d m e  
htners  II, LLC, the 100% owner of Applicant 

Wmfree Patmers, LLC holds 25.76% of the total limited liability companymembersbp interest in 
Wmffree Pattners n, LLc and the majority of the voting interest in Wdree Patmen 11, LLC ?he 
fobwing endties own 100% of Wmfrze Parmers, LLC 

ShelkyL Spencer 
6511 Griff& Road 
Laytonsv&,MD 20882 
citizenship: us. 
Uass of LLC membership: Common 
Warrants: None 
OptiOlE None 
Debq None 
Amount: 35?0 Common LLChkmbership interest in Wdree Parmers, LLC 
Percentage held: 

Thomas D. Body, III 
7595 Arborlakes GJm 
Unir 615 
Naples, FL 34112-7566 
citizenship: us. 
aaSs of LXmembetxhip: Co-n 
Wanants: None 
Option: None 
Debt: None 
Amount 
Percentage held: 

9.02% indLect hterest m Applicant 

325% Common LLCh4embeahip interest in Wdree P m a ,  LLc 
837% indirect intenst in A p p h t  



W.cbrisBlvle 
PMB # 270 
505 Beachland Bhd 
suite 1 
Vem Beach, !Z 32963 

Class of LLCmembership: Common 
Wanants: None 
Option: None 
Debc None 
Amount 

Gtizenshp us. 

325% Common LLCMembenhip intern in Wmfe Parmen, LLC 
Percentage held: 

The parries listed below hold a 10% or greater, but non-conaolling, membership interest in WmfEe 
Partners II, LLC, the immediate parem of the Applicant. ?he members holding these intemts will 
at all times have voting rights that, in the aggregate, remainbelow 49% of the voting interests in 
Wmfm Pannen 11, LLC and d not have a controlling interest in Wirefree Parmen, 11, LLC or 
the Applicant, Wmfree Pamers III, LLC Wmfm Parmers III, LLC has also e m d  into a 
servicing agreement with Wmfm Partners, LLc, which will further assure that daytc-day 
opemuonal management will remain with W j n e  Parmen, LLC 

837% in&a interest in Applicant 

2. Globespan WF 11 Holdings, Inc. 
3 00 Hamilton Avenue 
Pab Ako, CA 94301 

&s of LLC membership in Applicant 

Warram None 
Optioos: None 
Debt None 
h u m  

cidzenship: us. 
50% Class A 
50% cfass B 

l0,oOO Class AMembership Units (non-vow in Wmfe 
Pannen II, LLC 
5,003 Qass B Membership Unia in Wvefree Parmers 11, LLC 

50% CkSs AMembe~ship interest (non-voting) in 
W d e  Parmen 11, LLC 
50% Class B Membership interest in Wirefree 
Parmen II,LLC 
37.12% of indirect ownership herest in Applicant 

Penentage Interesc 

Percentage interest: 

Globespan WF II Holdings, Inc. is a coplation comprised of four venture capital limited 
parmenhips. Of the four partnerships, only one holds a greater than 10% indirect interest in the 
Applicaut. 



Globespan G p d  P m r s  IV 
300 J3amhn Avenue 
Pab Alto, CA 94301 
warrants: None 
options: None 
Debt None 
Amount2 
Percentage Interest 

86.4% of Globespan WF I1 Holdings, Inc. 

3. 

32.07% indirect interest in Applicant 

Lightspeed WF II Holdings, Inc. 
z2wsandHillRoad 
Menlo Pa& CA 94025 
citizenship: U.S. 
Class of LLC membership in App- 

Wamm: None 
opdons: None 
Debt None 
Amount 

50% Class A 
50%ClassB 

l0,WO c k s s  AMembership Units (non-voting) in Wirefree 

5,OW ckss B Membership Units m wirefree parmers 11, LLC 
5G?h Class A Members& interest (mn-voti.g) in 
Wmfree Parmea 11, LLC 
50% ckss B Membership interest m Wdree 
Parmers 11, LLC 
37.12% of indiRct ownership interest in Appkant 

Parmers 11, LLC 

Percentage Interesc 

Percentage henst: 

Lightspeed WF Holdings 11, Inc. is a corporation comprised of five venture capital funds. ?he O$ 
fund that holds a greater& 10% indirect interest in the Applicaat is: 

Lightspeed Venture Parmen VI, Lp 
22oOSandHillRoad 
Medo Park, CA 94025 
warranrs: None 
opdons: None 
Debt None 

Amom 87.98% interest in Lightspeed WF 11 Haldings, Inc. 
Percentage Interest: 32.65% indirect interest in &e AppKcant 



.. 3. othe r Disclosable Intax sts and E- 

The Applicant., Wdree  Pattners 111, LLC, does not hold anyownership interest in any FCC 
regdated e+ or applicant for an FCC license. 

Wirefree P m r s  II, LLC, which holds 100% of the limited liabiicompanymembebeahip intern 
in the Applicant, does not hold any ownership intemt in any FcCregulated entity or applicant for 
an FCC license. None of the memben of Wdree  Pamers 11, Lu= (Kkefree Parmers, LLC, 
Globespan WF II Holdings, Inc., and Lightspeed WP Holdmgs, Inc.) hold any ownership interest in 
any FCCregulated entity or applicant for an FCC license. None of the indirect owners of 
Lightspeed WF Holdings, Inc. or Globespan WP 11 Holdings, Inc. that hold 10% or more in the 
Applicant hold any ownership interests in any FCGregukted entity or applicant for an FCC license. 
None of the mhrs of Wmfree Pamen 11, LLCs Board of Managea, Shelley Spencer, Thomas 
D. Body, 111, W. Chris Blane, Kenneth M Elefant., nor Eugene Yoo, hold anyo.~mership interest in 
any FCGmguIated entity or applicant for an FCC license. 

Neither Wirefne Pattners, LLG which ulthtely controls the Applicant through ieS 25.76% indirect 
ownership of the Applicant and coml  of the rnajorityof the voting interests in Wdree  Parmer~ 
11, LLC, nor its c o n m h g  interests, Shelley Spencer, Thomas D. Body, III, nor W. cluis B h ,  
hold any ownership intern in any FcCregukted entity or appkant for an FCC license. 



WmfreeParmefiI!A,lLC 
FOC Form 601 

EndryName T d  Assets Gross Revenue 
2002 

Amended Exhibit C: Closed B~dd~ng El~giMty 

Gross Revenue 
2003 

Wirefree Pamen III, LLc the applicant, is eligibk for Auction 58 licenses in closed bi- 
because it, its conmlliug interests, affiliates, and conuolLng interests of affiites have combined 
total assets of less than $uX, million and have had combined gross nvenues of less than $125 
million in each of the last two years. The gross revenues and total assets for the Applicant, its 
& i s ,  its c o n m h g  htextsts, and c o n m h g  interests of af-s k set forth separateh/and in 
the aggregate below. 

Gross Revenues and Total Assets 

A. Applicam 

I I I 
Wirefree Pannen III, LLC 1 O 10 10 



Eugene Yoo5 N/A N/A 

c AppLicadsconaollingInterests 

In the case of Wifree Pamen II, LLc the Applicant's ~nuolling Interests are the same as those 
entities that are Applicant's Affiliates kted under Section B above. 

N/A 

Gross Revenue 
2002 

0 

0 

W A  

N/A 

N/A 

N/A 

N/A 

Gross Revenue 
2003 

0 

0 

W A  

N/A 

N/A 

N/A 

N/A 

'ld 
3 Id. 
6 Id. 
'Id 
'Id 
9 l d  

'0 Id. 

EntityName 

Wmfree Patmen 11, LLC 

Wmfree Parmen, LLC 

ShelleyL.. SpenceP 

W. Chris Blanc' 

Thomas D. Body, Lug 

Kenneth h4. Elefant' 

Eugene Yoo" 

Total Assess 

0 

0 

N/A 

N/A 

N/A 

N/A 

WA 



InC. 

Suncoast Environmental $l,ooO $1,173,472 $930,125 
International Inc. 

I I I 

hgeles  Capital, LLC $1,ooO,O00 0 . 0 
I I 

PolyTriplex Investors, LCC $3,00O,CC10 0 0 
I I I 

Durandhhie,LLC $3300,000 0 0 

GKlberlandAssociatesInc. 0 0 0 

CUmberlandDevebpment 0 0 0 
company 

%mas D. Body& co. 0 0 0 



Aggregate AggqateGross 
Total Assets Revenue 2002 

$14,015,780 $1,173,472 

11 

ASgregateGmss 
Revenue 2003 

$2,421,696 



WmfreeParmerslIl,LLC 
FCC Form 601 
Amended Exhibit D: Designated Entities 

Wmfree P m r s  III, W is eligible for a 25% biddiug credit because its average annual gross 
revenues of it, its &tes and contmlling &rests is less than $15 d o n  for the preceding three 
years, and therefore meets the Commission's definition of a "very small  business" for Auction 58. 
Caculation of the gross revenues for the Applicant, the 
comr~lling interests, and affiliates of convolling interests, 3 monmatiug such ehgibility is set forth 
separatelyand in the aggregate below. 

A Applicant 

licanr's affiliates, the Applicant's 

EntityName Gross Revenue Gross Revenue Gross Revenue Average Gross 
-- 2001 -- 2002 - 2003 Revenue for 

Preceding 'Iluee 
Years 

Wmfree Parmen III, 0 0 0 0 
LLC 

B. Applicant's Affiliates 

EntityName Gross Revenue Gross Revenue Gross Revenue Average Gross 
2001 2002 2003 Revenue for 

Preceding T h e  
Years 

W d r e e  Partners 11, 0 0 0 0 
LLC? 

Wvefree ~attners, 0 0 0 0 

ShelleyL. Spencer' N/A N/A NfA N/A 



Thomas D Body, 1116 N/A IVA 

Kenneth M. Ekfant' N/A N/A 

Eugene Yoo' NfA N/A 

C Applicant's Cbnttulhg Interests. 

IVA N/A 

N/A N/A 

IVA N/A 

EnutyName Gross Revenue 
2001 

Wirefree Parmets II, 
LLe 

Wirefree Parmen, LLC? 

Gross Revenue 
2002 

Shelley L. Spencer" 

0 

W. Chris B h e U  

Tnonras D Body, III' 

0 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

Gross Revenue 
2003 

0 

0 

N/A 

N/A 

N/A 

Average Gross 
Revenue for 
Preceding h e  - 
Years 
0 

0 

N/A 

N/A 

N/A 

5 I d  

6 1 6  

7 Id. 
'Id 
9 Gmpany formed in 2x4. Then is M prrdeceaor in interest for tbk limited W i  company. 

' O I d .  

11 ?his dfiite is an individual, so d "revenues" are exduded pulsuant to the COmmEision's pol;cy..clud;ng pusonal - . .  . 
net worth from DE eligibility nlculadon. See 
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Eugene Yoo" I N/A 

D. Controhg Interests' Affiliates 

IVA 1 IVA 1 IVA 

Suncoast Environmental 
Intemtional, Inc. 
AngelescapirazLLC 

$820,602 $1,173,472 $930,125 $974733 

0 0 0 0 



DurandMarieLLC 0 

0 

0 

HtghlandOaksRanch, 
LLC 

0 0 0 

0 0 0 

0 0 0 cumberland Associates 
InC. 

Aggresare (Aggregate 
Gmss Revenue Gmss Revenue 

Gunberland 
Development Gmpany 

Aggresare 
Averaee Gross 

Thomas D. Body& Co. 

3 0 0 0 

0 

0 I" 
E. Aggregate Gross Revenue and Average Gross Revenue for the Preceding %e Years. 

Asgregate 
Gross Revenue 
2001 

$825,602 $1,173,472 I $2,421,704 I$1,473592 

F. Cedication 

Ihe Applicant does not me audited financial statements. ?he Applicant did not exist during the 
yeam 2001-2003 and there is no predecessor-bintereest to the Applicant. Ihe Applicant does not 
have a chief financial offzer, but Shelley L. Spencer, in her capacity as a Manager of the Applicant, 
c e d i s  that the Applicant's financial statement set forrh above is prepared in accordance with 
Generally Accepted Accounting Principles and is accurate. 
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Wirefree Partners III, LLC 
FCC Form 601 
Exhibit E -Agreements and Other Instruments 

1. Agreements Relating To The Comuetitive Biddine Process 

(1) Auction Agreement including Form of Spectrum Manager Lease among 
Sprintcorn, Inc, WireleseCO, L.P., Sprint Spectrum, L.P., Wirefree 
Partners, LLC, Wirefree Partners 11, LLC, and Wirefree Partners IU, LLC 

Wire& Partners 111, LLC (‘Wire&”) and its parent companies Wirefize 
Partners 11, LLC and Wirefree Partners, L E  (collectively “the Wue& Entities”) 
entered into an Auction Agreement with SprintCom, hc., WirelessCO, L.P., and Sprint 
Spectrum, L.P. (collectively “Sprint”) on December 9,2004 (the “Auction Agreement”). 
The agreement reflects Wirefree’s business plan to operate its own, independent, 
facilities-based network on 50?? of the spectruxn in each market where Wirefree acquires 
spectrum in Auction 58 and lease the remaining 50% to Sprint As disclosed in Exhibit B 
to Wirehe’s Short Form application filed on November 30,2004, the Auction 
Agreement also contains agreements relating to bidding strategy pursuant to which Sprint 
advised Wire& during the Auction whether it would be willing to lease spectrum h m  
Wire& based on Wireflee’s proposed lease fees that vary with Auction prices and 
comparable interest rates. 

With the FCC’s elimination of installment payments originally available to 
bidders in the C block auction, Wirefree has chosen to fimd its own facilities-based 
business and acquisition of spectrum through revenues generated by the lease of a portion 
of the spectrum. The Auction Agreement sets forth the tams under which Wueke and 
Sprint will enter into long term spectrum manager leases for one-half of the spectrum for 
each license. The Auction Agreemat and corresponding leases and agreements are iums 
length contracts negotiated between the parties as independent entities. The relationship 
is purely a contractual relationship and does not include any provisions for any type of 
equity investment by Sprint. The Agreement also does not vest Sprint with any 
management rights over W i d e e  or any of its affiliates, except to the extent, and only in 
the event that Wirefree breaches its obligations under the spectrum leases and fails to 
timely cure such breach. 

The leasing arrangement has been carefully structured to comply with the FCC‘s 
rules for both designated entities and spectrum leasing as recently set forth in the 
Commission’s spectrum leasing orders.’ Specifically, Wirefree intends to build a 

’ Promoting EfFcienr Use of Spectrum Through Elirninarion of Bmrien to the Dewlopmenr of Secondary 
Markets, R a o n  and ordn and Funher Notice of Prowsed Rul- 18 P CC Rcd 20604 (2003). 
Ermhun. 18 FCC Rcd 24817 (2003), and &cod Renon &Order. order on Recoosideration. and S d  
Furtbu Notice of Prowsed Rulemaldng, 19 FCC Rcd 17,503 (2004). Thc d e d  adopted in the Second 
Repon a d  Order and Order on Reconsideration bccomc effective on February 25.2005. See 69 FR 77501 
(published December 27,2004). 
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spectrumbased business on 5 MHZ of specwan and build its own facilities-based 
network. Wmfree will not be just a leasing company, but rather intends to use the 
revenue provided from its leasing to support its ability to achieve its primary business 
objective. 

Wirehe has elected to lease only 5 M H z  of the spectnun to Sprint through the 
use of spectrum manager leases. Wimfkee and Sprint will each operate its own 
independent business. The parties’ relationship is solely one of lessor and lessee under 
the lease agreements; the parties have no relationship outside of the leasing arrangement. 
There is no agreement by the parties to combine their effort, property, money, skiU or 
knowledge. The Wirehe Entities will run their own facilities-based business without 
any input h m  Sprint and Wmfree has no right to influence Sprint’s business operations 
using the leased spectrum, except in Wire&& role as lessor of, and consistent with its 
exercise of defacto control over, the licensed spectnun in the spectrum leases. Sprint is 
not an equity investor in any of the Wirefree Entities and Sprint will not have any 
management positions or rights in any of the Wirehe Entities. The p d e s  will not have 
any common employees. 

The Auction Agreement sets forth the general tams for the spectrum manager 
leases and includes a form of spectrum manager lease to be executed by the parties once 
the licenses are awarded. The parties will execute and file the leases with the FCC 
pursuant to the FCC’s spectnun leasing rules following the FCC’s issuance of the 
licenses. Under the terms of the Auction Agreement and form of lease, Wirefree will 
lease to Sprint 5 of its 10 MHZ of l i d  spectrum for a ten  yea^ term that coincides 
with the license term. Subject to the FCC’s renewal of Wirehe’s licenses, the leases 
will automatically renew for a term of five years plus the time equal to the period of time 
between grant of the applicable license by the FCC and the commencement of the leases. 
After this fint renewal term, Sprint may renew the leases for two ten year terms and one 
five year renewal term. Each renewal term is subject to the FCC’s renewal of the 
licenses. 

The Wirefree Entities will build and own an independent facilities-based network 
using 5 h4Hz of spectrum in each market. Because Sprint has an interest in assuring that 
Wire& complies with its obligations as a licensee and retains its eligibility to hold the 
licenses as a designated entity, Sprint has required Wirefiee to establish its bonafide 
intent to maintain as its primary business an independent facilities based network using 
the licensed spectrum. To that end, and in order to i n d m  Sprint to commit to enter into 
the leases, Wirefree has agreed to complete an initial build out of facilities using the 
licensed spectnun in each market within thirty-six months of FCC pant of the licenses. 

The leasing revenues will provide Wir&ee with funds to: (1) service its debt used 
to acquire the spectrum; (ii) deploy its networks, and (iii) operate its independent PCS 
network. Sprint’s lease obligations include annual payments calculated as a percentage 
of Wirehe’s Spectnun Cost in each market; a refundable deposit equal to a percentage 
of W i r e W s  “Spectrum Cost” (“Spectrum Cost” is defined as Wirefree’s net winning 
bids in the auction plus certain costs), which may, at Sprint’s election, be credited 
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against lease payments in the kitex years of the lease, OT credited against a potential 
purchase of the spectrum by Sprint subject to the conditions set forth below; and interim 
fees to cover W i r e W s  expenses payable from the time the Auction has been completed 
until the leases are effective and the first lease payment is received. Sprint’s obligation to 
pay the lease fee is absolute and unconditional as long as the leases are in effect and 
while W i r e W s  debt financing is outstanding. 

The initial lease fee will be in effect for at least the first five years of each lease. 
Beginning in the sixth year of the lease, Wirefree has the exclusive right to elect to 
continue to operate its own network or to require Sprint to lease the remaining 5 M H z  of 
Wirefkee’s licensed spectrum in each market. If Wirehe elects to continue providing 
spectnrm-based services using its facilities-based network, the Sprint lease fee for each 
lease will drop to 30?? of the lease fee applicable during the fust five years. if Wirefree 
elects to require Sprint to lease the remaining 5 MHz,  the lease fee will stay at the lease 
rate established for the first five years. Under the Auction Agreement, Wirefree’s 
decision whether to lease additional spectrum to Sprint is fully within W i r e W s  
discretion and control. The Auction Agreement contains an express acknowledgement 
that Wirefree is under no obligation to lease the additional spectrum to Sprint and may 
continue to lease only 5 M H z  of spectnun to Sprint during the fidl term of the leases. 
The Auction Agreement fiuther expressly confirms that Sprint has no contractual right to 
use any spectrum beyond the 5 M H z  of spectrum initially leased unless and until 
Wire& has elected to lease the remaining spectrum to Sprint. 

If Wirehe elects to lease 10 MIIz of spectrum to Sprint in year six of the lease 
term, Sprint or Wire& may amend the lease agreements to change the leases from 
spectrum manager leases to defacto transfer leases. In addition, only if Wirefree makes 
the election to require Sprint to lease the full 10 MHz, Sprint may elect to purchase the 
spectrum from Wirefree rather than continue to lease the spectrum for the remainder of 
the lease term. Wire& and Sprint have agreed to a purchase price for the spectrum in 
the event Wirefiee elects to lease the 1 1 1  10 MHz to Sprint; the purchase price will vary 
with the year of the lease. The modification of the leases into De Facto Transfer leases 
and/or any purchase of the licenses by Sprint would be subject to FCC approval and 
compliance with FCC Rules. Sprint also has a right of first refusal to lease or purchase 
the licensed spectrum only if Wirefree elects to sell the 
refusal will extend h the date of the Auction Agreement until twelve months &the 
end of the lease term. 

which right of first 

Wireffee will fund a significant portion of its spectrum costs in the short run 
through debt funding provided by Lehman Brothm, Inc. (or an affiliate thereof) (the 
“Lehman Debt Facility”) and ultimately through a bond offering. The financing is 
conditioned on the FCC‘s grant of all the licenses for which Wirefree has been declared 
the high bidder and subsequent effectiveness of the spectrum manager leases. Wirefree 
does not intend to use the Lehman Debt Facility as a long term facility but rather to use 
the Lehman Debt Facility to bridge the gap between the Auction, licensing, effectiveness 
of the leases and the bond offering. If the licenses are not granted or the leases are not 
effective eighteen months after the Auction’s close, Wrefree must repay the Lehman 



Debt Facility. Wirefree is hopefid that FCC licensing and effectiveness of the leases will 
be completed well before this maturity date is reached Wirefree is required, pursuant to 
the terms of the Auction &eement, to use its commercially reasonable efforts to 
effectuate a refinancing of the Lehan  Debt Facility by the fifteenth month of the close 
of the Auction if the licenses have not been granted and the leases are not yet effective 
and the Lehman Debt Facility remains outstanding. If Wrefree is not able to 
successfully refinance the Lehman Debt Facility, in consideration for Wirelke 
continuing to pursue the licenses and protect Sprint’s interest in leasing a portion of the 
spectrum, Sprint has agreed by the eighteenth month following the close of the Auction if 
the licenses have not been granted and the leases are not yet effective to arrange for a 
refinancing of the Lehman Debt Facility and to refinance the debt if a third party lender 
can not be found. 

The debt financing secured solely by Wirehe is critical to its financial structure 
and ability to acquire and maintain the spectrum and operate its own network. As a 
condition for the debt financing, and to protect its rights as a creditor, Lehman Brothers 
has required, and Sprint, as lessee, has agreed to toll any claims which Sprint may have 
under the Auction Agreement or the spectrum leases against Wirehe until W i d  has 
paid its debt in full, afier which Sprint may pursue any claims it may have. The entities 
that hold the ownership in Wirefree and Sprint have further agreed, as a condition for the 
debt facility, not to institute a bankruptcy proceeding until one year after Wi reh ’ s  debt 
is paid in full and to forgo any legal or equitable claims against the Applicant while the 
debt is outstanding. 

2. Agreements SUDDOI-~~D~ ADDlicant’s Designated Entitv Status 

(1) Servicing Agreement between Wirefree Partners III, LLC and 
Wirefree Partners, LLC [as amended] 

Wirefree, as the applicant and prospective licensee, has entered into a Servichg 
Agreement with WU& Partners, LLC to provide network services and administrative 
services. Wirehe Partners, LLC holds the controlling interest in Whfree and qualifies 
W m h e  as a designated entity and very small business eligiile for closed bidding and a 
25% bidding discount in Auction 58. The Servicing Agreement formalizes the corporate 
structure in which Wireffee will hold the FCC licenses and own the network as a 
subsidiary of W i r e h  Partners, LLC and Wirehe Partners, LLC, as the controlling 
interest and ultimate parent company, will construct and operate the network and assume 
the administrative responsibilities inherent in running a facilities-based network and in 
leasing a portion of the spectrum to Sprint. The Servicing Agreement is q U k d  as a 
condition of W h e e l s  debt iinancing and is essentially a financial construct intended to 
c l a l y  delineate the lines of responsibility between the two related companies. 

Pursuant to the terms of the Servicing Agreement, Wirefree Partners, LLC will 
provide Wir&e with network related system services and admumha tive services. 
System services include planning, constructing, operating and maintaining Widfee’s 
facilities-based network. Wirefree will own the network and will receive all the revenue 

. .  
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generated by the network. Wirehe  Partners, LLC will be responsible for bdd-out and 
operation and maintenance of the network. Wirefi-ee Partners, LLC will also ensure that 
Wi reh ’ s  obligations as lessor under the spectrum manager leases are fulfilled. Under 
the Servicing Agreement, Wirefiee Partners, LLC will also provide administrative 
services including maintaining books and records, preparing tax filing and financial 
reports, hiring legal counsel and obtaining insurance. Wirefree has granted Wire& 
Partners, LLC a limited power of attorney to facilitate its ability to perform the services 
to be provided by Wirefiee Partners, LLC on behalf of W*ee under the Servicing 
Agreanent. 

Wirefke Partners, LLC will prepare an annual budget for Wk&ee that will detail 
all the anticipated costs. Wirehe Partners, LLC is required to maintain costs within the 
budget and available capital of Wire&. Wireftee Pertners, LLC will be paid a quarterly 
Servicing Fee for its services. Wire& can terminate Wirefree Partners, LLC’s 
engagement as the servicer under the Servicing Agreement in cutain circumstances. Any 
successor appointed to replace Wirefiee Partners, LLC must comply with the FCC’s 
rules, and if appointed in the first five years, must q*fy as a very small business 
pursuant to the FCC‘s rules. Sprint has agreed, in principal, to serve as a potential back 
up servicer in the event Wire& Partners, LLC’s role as servicer is terminated for the 
limited causes permifling termination under the Servicing Agreement. However, any 
substitution of Wire& by Sprint would be subject to prior FCC approval, to the extent 
requid, and subject to compliance with any FCC designated entity rules. Wire& has 
agreed as a condition to its debt financing, to pledge its interests in the Servicing 
Agreement to the trustee of its debt financing. This limited pledge will enable the trustee 
to enforce the terms of the Servicing Agreement if Wirehe does not Mal its obligations 
under the Servicing Agreement. The pledge will permit the Trustee to preserve the 
collateral that supports the debt by ensuring ongoing network operations and avoiding 
any possible default on the licenses or spectrum mamger leases. W h t h ’ s  lender and 
Sprint are third party bene6ciaries of the Servicing Agreement. 

(2) Pledge and Security Agreement dated as of December 22,2004 between 
Wirefree Partners, LLC, Globespan WF II Holdings, Inc, Lightspeed WF II 
Holdings, Inc., and Sprintcom, Inc., Sprint Spectrum L.P and WirelessCq 
LP, Wirefree Partners 11, LLC and U.S. Bank National Association 

The owners of the limited liability company interests of Wirefiee Partners n, 
LLC? (the “Members”), the direct parent of Wirefree, entered into a Pledge and Security 
Interest Agreement with Sprint on December 22,2004 (the “Pledge and S d t y  
Agreement”). The l i i t ed  purposes of the Pledge and S d t y  A m e n t  is to provide 
Sprint with a legal remedy to assure that Wirefiee continues to meet its obligations to 
Sprint under the lease agreements if a court of competent jurisdiction issues a final 
judgment declaring Wirefree Partners, LLC in material default of its duties and 
obligations to Sprint under the Auction Agreement or in material default of its obligations 

~ 

* The omer or members of W m b  ParIrma 11, LLC are Wirehe Paaness, LLC (the controUing DE), 
Globespan WF II Holdings. Inc., and Lightspeed WF II Holdings, Inc. 
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under the Servicing Agreement and the default is not cured within five days of issuance 
of the find judgment. Because Sprint has an interest in assuring that Wire& satisfies its 
contractual obligations and its obligations to the FCC as the speckum licensee, Sprint is a 
named, third party beneficiary of the Servicing Agreement. Since the Auction 
Agreement and Servicing Agreement impose obligations on Wirefiee Partners, LLC to 
manage and maintain the spectrum for Wirefree in accordance with the Auction 
Agreement and the leases, a material default by Wirefree Partners, LLC under either of 
these agreements could jeopardize Sprint’s use of the spectrum under the leases and put 
the licenses at risk of forfeiture. 

As security for the performance of Wirefree Partners, LLC’s duties and 
obligations under the Auction Agreement and Servicing Agreement, the Members have 
pledged to Sprint as collateral their limited liability company interests in Wirehe 
Partners 11, LLC and the associated rights and benefits. Sprint may only force a sale of 
the collateral or exercise its rights as a secured party under the Pledge and Security 
Agreement upon a court issuing a final order and compliance with the FCC rules and any 
required FCC approval of a transfer of control of the spectrum licensed to Wirehe 
Partners III, LLC. Absent a court judgment, the Members retain all the rights associated 
with their limited liability company interests. 

(3) Commitment from Lehman Brothers, Inc and Lehman Commercial Paper, 
Inc to Provide Debt Financing and Related Credit Agreement 

As disclosed by Wirefiee in Exhibit B to its Short Form Application, Wirefree has 
a commitment from Lehman Commercial Paper, Inc. and Lehman Brothers, Inc. 
(collectively “Lehman”) to provide Wirehe with debt 6nancing to acquire spectrum in 
Auction 58. Pursuant to the terms of the Commitment, Lehman has agreed to provide 
Wirehe with a short tam loan that will be repaid subsequently by proceeds h m  a bond 
offering, longer t am credit facility, or other refinancing. The terms of the debt are 
standard third party terms for senior secured debt facilities. As a condition of debt 
funding, Wirehe will be required to either refinance the debt or exercise its right to lease 
10 M H z  of spectrum to Sprint ifthereduction in Sprint lease revenues at that time in 
Wirefree’s business would be so significant that the reduction would materially impair 
the ratingof any bond offering or the credit quality of a credit facility reasonably 
determined t h m d e r .  The debt facility and future debt facilities will be guaranteed by 
Wirhee Partners II, LLC. The debt facilities will be secured by a first priority Security 
interest in substantially all of WireWs tangible and intangible assets including 
Wirehe’s interest in the Auction Agreement, the spectrum manager leases, bank 
accounts and revenue streams, and rights to spectrum acquired by Wirefree in Auction 
58. Wirehe has also engaged Lehman as its exclusive financier and advisor for a bond 
offering or other debt financing to replace the short term loan once the licenses are 
granted and the spectrum manager leases are effective. 

(4) Limited Liability Company Operating Agreements 

There are three entities in the Wimftee corporate ownership chain: 



(1) Wirefree Partners IlI. LLC. the aDDKcant. Wmf~ee Partners III, LLC is 
wholly-owned by Wirefree Partners II, LLC. 

(2) Wirefree Partners 11. LLC. the direct Darent of the amlicant Wirefree 
Partners, LLC exercises de jure and de fmto control over Wirefree Partners 
II, LLC and therefore Wirehe Partners 111, LLC. Specifically, W i r e h  
Partners, LLC owns 5 1 % of the voting interests and all the commofl 
membership interests in Wirehe Partners 11, LLC and is entitled to appoint a 
majority of the members of the Board of Managers. Two venture capital 
firms, Globespan WF I1 Holdings, Inc. and Lightspeed WF I1 Holdings, Inc. 
(each an “Investor” and collectively the “InvestoS) own all of the preferred 
membership interests in Wirehe Partners 11, LLC, hold 49% of the voting 
interests, and are entitled to appoint one manager each to the Board of 
M a n a p  of Wirefree Partners II LLC and Wirehe Partners III, LLC. 

(3) Wirefree Partners. LLC. the controllin- interest and ultimate uarent of 
the aDDliCaIIt. Three entrepreneurs, W. Chris Blane, Thomas D. Body, III 
and Shelley Spencer own all of the membership interests in Wirehe 
Partners, LLC and are the controlling interest holders of all three Wirehe 
entities. 

Each entity’s management and operations are governed by a limited liability company 
operating agreement and related agreements. The relevant terms are described below. 

A. Wirefree Partners III. LLC Operating Aereement 

Wirefree is a limited liability company with managemenc control and operation 
of the company vested exclusively in the Board of Managers. A simple majority of 
the Board of Managers can approve most corporate actions and controls the 
Company’s operations. Wirehe, as a subsidiary of Wirehe Partners 11, LLC 
(‘Wrefree 11”) is required to have a Board of Managers that is proportionately 
equivalent to the Board of Managers of Wireha II. Wirehe‘s Board of Managers 
currently has five members: three members are appointed by Wirefiee Partners, LLC 
and one member is appointed by each of the Investors. The current composition of 
the Board of Managers is set forth in the January 25,2005 amendment to Wirefree’s 
short form application. 

Wirefree is required, as a condition of the Lahman debt facility, to appoint two 
independent managers to the Wirekee Board of Managers. At that time, the total size 
of the Board will increase f h n  five managers to nine managers. Wirefrffi Partners, 
LLC will be entitled to elect seven members -two of these members must @fy as 
“independent managers” under Wirefree’s Operating Agreement and the Lehman 
Debt Facility - and five will be at Wirehe Partner, LLC’s sole discretion. Each 
Investor will continue to have the right to appoint one member of the Board of 
Managers. The Operating Agreement provides that Wirefree Partners, LLC shall at 



all times be entitled to appoint, at a minimm a majority of the Managers on the 
Board of Managers regardless of the number of Managers comprising the Board for 
as long as Wire& is q u i d  to qualify under the FCC’s Rules as a Very Small 
Business or Entrepreneur. The agreement’s invator protections are discussed in the 
section below. 

Wire& is a single member LLC owned entirely by Wire& II. As the sole 
member, Wirefree 11 controls all of the voting interests in Wirefree and Wirefree I1 is 
entitled to all distributions of profits and losses h m  W-. 

B. Wirefree Il ODeratine Aereement and Members’ Aereement 

Wire& I1 is owned by Wirefiee Partners, LLC, its controlling interest, and the 
Investors who made an equity investment in Wirefree 11 in December, 2004. Wire& I1 
is managed by its Board of Managers identical in size and composition to the Board of 
Managers of Wirehe described above. W i h  II is authorized to act on most matters 
through a simple majority vote of its Board of Managers. W i d  11 has issued three 
classes of membership interests. Wirehe Partners, LLC, as the controlling intemt, 
owns all of the common membership units representing 25.76% of the total equity and 
51% of the voting interests. Wirefree Partners, LLC’s 51% voting interest provide8 it 
with de jure control over Wireftee 11 and Wirefree, the applicant. The Investors own all 
of the Class A and Class B preferred membership units. The Class A preferred units 
represent 37.12% of the total equity and have no votingrights. Wmk I1 is required to 
redeem the Class A units for their original purchase price at the time of a bond offering 
provided there are sufficient proceeds for the redemption. The Class B preferred units 
represent 37.12% of the total equity and carry 49% of the voting rights. The Class B 
preferred units accrue a dividend once Wirefree has completed a qualified build out of its 
facilitiesbased network in each market. The Investors can convext their Class A and 
Class B preferred units into wmmon units at their election and are required to convert 
their preferred interests to w m o n  units in the event of an Initial Public Offering or at 
the request of two-thirds of the outstanding preferred units. Following such a Conversion, 
Class A units outstanding, if any, will remain non-voting while Class B will convert into 
voting units. The post-conversion rights of all of the Class B unit holders are limited to 
49% of the voting intemts if the conversion would cause Wirefree to be disqualified as a 
very mall business, would be considered an assignment by the FCC or would violate the 
Communications Act, the Wireke I1 Members’ Agreement or the Auction A m e n t .  
Once the Class A units are redeemed, Wirefrffi Partners, LLC’s equity interest will be 
adjusted to a 49% equity interest with a corresponding 51% voting interest and the Class 
B units will represent 51% of the equity interests with a corresponding 49% v o w  
interest. 

Wirefree 11 is required to distribute profits and losses that recognize a preferred 
return attributable to the Class A and Class B preferred interests. Specifically, 
distributions prior to dissolution will be allocated to give priority to the return of capital 
to the Investors, payment of any outstanding accrued dividends, and an overall return to 
both common and preferred unit holders. The distribution of profits from Wirehe’s 
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network operations are allocated pursuant to the Operating Agreement with a majority 
allocated to the common unit holders and a minority percentage allocated to the Class B 
preferred unit holders. The distribution of profits derived fiom the Spectrum Manager 
Leases with Sprint are allocated with a minority share allocated to the common units and 
a majority share allocated to the Class B preferred unit holders until the Investors reach 
their specified return. Once the Investors’ specified return is met, the profits fiom the 
leasing revenue will be distributed to provide the common unit holders with a larger 
percentage of the returns and the Class B p r e f d  unit holders with a smaller return 
percentage retum. In the event of dissolution, cash will be allocated first to creditors and 
the creation of any necessary reserves before being allocated to the equity unit holders as 
described above. The Investors have the right, pursuant to the Wirehe I1 Members’ 
Agreement, to put their ownership interests in Wirefive II to Wirefree Partners, LLC 
anytime after December 31,2010. 

In addition, Wirefiee II signed an agreement with each Investor to maintain the 
Investors’ status as venture capital operating companies pursuant to the regulations of the 
Department of Labor. The agreement acknowledges the Investors’ rights to consult and 
advise the campany. The agreement states expressly that the agreement is 
construed to confer any rights on the Investors to control business decisions by the 
company’s managers and officers nor is it to be constcued to provide the Investors with 
any operational or de jure control over the company. 

to be 

C. Wirefree Partners. LLC ODerattm Aweement 

Wire& Partners, LLC is managed by its three person Board of Managers. The 
Board can act on an affirmative vote of a majority of the Board of Managers. The 
members of the Board of Managers are appointed by a majority of the members of 
Wir&e Partners, LLC. The three members of Wirehe Partners, LLC, that collectively 
and individually qualify as entrepreneurs and very small businesses, are W. Chris Blane, 
Thomas D. Body, III and Shelley Spencer. Profits and losses are distributed ratably to 
the members in proportion to their percentage membership interests. 

3. Summaw of Investor Protection Aereements 

A. Wirefree Partners III. LLC O~eratinp Aereement 

As noted above, Wirefree is a limited liability company with management, control 
and operation of the company vested exclusively in the Board of Managers. A simple 
majority of the Board of Managers can approve most corporate actions and controls 
the Company’s operations. Wirehe, as a subsidiary of Wirefree Partners II is 
required to have a Board of Managers that is proportionately equivalent to the Board 
of Managers of Wireffee 11. Wirehe’s Board of Managers au~ently has five 
members: three members are appointed by Wirehe Partners, LLC and one member 
is appointed by each of the Investors. 
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The Operating Agreement provides that Wirefree P-m, LLC shd dl h a  be 
entitled to appoint, at a miuimum, a majority of the Managers on the Board of 
Managers regardless of the number of Managers comprising the Board for as long as 
W%fiee is required to qualify under the FCC’s Rules as a Very Small Business or 
Entrepreneur. 

Upon closing of the Lehman Debt Facility, two independent directors will be 
named to the Board of Managers. Prior to, or coRcurrently therewith, the Operatins 
Agreement will be amended to require the unanimous consent of the Board of 
Managers for certain actions. These limited rights are protections designed to protect 
Wirefree’s equity investors and lenders. Specifically, lOO?! of the Managers on 
Wirefree’s Board of Managers will be repired to vote affirmatively to do any of the 
foIlowing: 

amend the Operating Agreement’s provision requiring at least two 
independent managers; 

engage in any business or activity other than those set forth in the 
Operating Agreement; 

dissolve or liquidate, in whole or in part, consolidate or merge with or 
into any other entity or convey or transfer the companfs properties 
and assets substantially as an entirety to any entity; or 

institute proceedings to be adjudicated bankrupt or insolvent, or 
consent to the institution of banlouptcy or insolvency proceedings 
against the company or file a petition seeking, or consent to, 
reorganization or relief under any applicable federal or state law 
relating to bankruptcy, or consent to the appointment of a receiver, 
liquidator, assignee, trustee, sequestrator or other similar official of the 
company or a substantial part of the company’s property, or make any 
assignment for the benefit of creditors, or admit in writing the 
compan~s inability to pay the companfs debts generally as they 
become due, or take corporate action in fuaherance of any such action. 

B. Wirefree I1 Owrathe Aereement and Members’ Ameement 

Wirefree Il is owned by Wirefree Partners, LE, its controlling interest, and the 
Investors who made an equity investment in Wirefke II in December, 2004. 
Wirefree 11 is managed by its Board of Managers identical in size and composition to 
the Board of Wirehe described above. Wirefkee 11 is authorized to act on most 
matters through a simple majority vote of its Board of Managers. In certain limited 
circumstances the Investors have investor protection rights under the Wirefree I1 
Operating Agreement and the Members’ Agreement entered into by the members of 
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Wirefree 11. These agreements require Wirefree U to obtain the specific Consent Of 
each Investor Manager on the Board of Manager before the Board approves specific 
actions. These limited supermajority rights are dwigned to protect the Investors’ 
investment and apply to the following actions: 

modifying or entering into new agreements relating to W u M s  debt 
financing, its participation in the Auction, or its agreement to lease a portion 
of its spectrum to Sprint; 
adjusting the members’ capital accounts; 
admi- new members and issuing additional membership units; 
making tax elections, changing in tax allocations or changing in the tax 
matters member; 
requiring the withdrawal of a member of the limited liability cornpans 
deciding to raise additional funding for its facilities-based network, and 
distributing non-cash assets in connection with a dissolution or termination of 
Wir&. 

The Commission has recognized the need for and validity of supermajority rights 
to protect investor rights in DE structures since the initial C block auction. 
Implementation of Section 309Q) of the Communications Act - Competitive Bidding, Fifth 
Memorandum @inion and Order, 10 FCC Rcd 403,447-448 (1994). 

Wire& Partners, LLC’s 51% voting interest provides it with de jure control over 
Wirefree I1 and Wirefree, the applicant. Certain matters, that are commonly provided 
investor protections, require the vote by Wirekee II members to include the affirmative 
vote of at least two-thirds of the Investors owing Class B Preferred Interests. The matters 
for which such approval is required are: 

altering the rights of membership interest with respect to liquidation 
preference, redemption rights or voting rights; 
amending the Operating Agreement or Certificate of Formation; 
increasing or decreasing the number of authorized LLC membership units; 
reclassifying any LLC membership units; 
sellingthecompans 
liquidating dissolving or winding up the company or effecthg a 
recapitalization or reorganization of the company or selling any subsidiaries; 
granting an exclusive license or selling tbe company’s intellectual property; 
entering into a line of business other than that authorized by the Operalhf! 
Agreement; 
incuning liabilities or entering to agreements for a line of business other than 
those authorized by the Operating Agreement; 
permitting liens other than those required by the company’s debt financing 
and the Auction Agreement with Sprint; 
making loans or investments in any affiliate not authorized by the Operating 
Agreement and permitting any subsidiaries to do the same; 
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acquiring another company or entering into a joint venture; 
compensating employees, consultant and service providers above an approved 
amount; 
using the equity proceeds for purposes not authorized by the Operating 
Agreement; 
paying or declaring dividends on the common membership interests; 
incurring more than $5,000,000 in indebtedness; 
redeeming membership interests except as already agreed to by the compan~ 
issuing any additional membership interests or debt with equity features in an 
amount grater than $5,000,000, and 
in-ing or decreasing the size of the Board of Managers. 

The Wirehe II Members’ Apement also grants the investors certain rights of first 
offer, first refusal and co-sale in the event of the proposed sale by Wirefire Partners, 
LLC or one of its members of its interwt in Wirefree Partners, LLC or Wirefiee II. 
As is typical of venture capital investors, the Investors in Wirefke I1 were granted 
certain registration rights in the event of an Initial Public Offering in an Investors’ 
Rights Agreement entered into by Wire& 11 and the Investors. In addition, 
Wirefree I1 signed an agreement with each Investor to maintain the Investors’ status 
as venture capital operating companies pursuant to the regulations of the Department 
of Labor. The agreement acknowledges the Investon’ rights to consult and advise the 
company. The agreement states expressly that the agreement is to be consked to 
confer any rights on the Investors to contml business decisions by the company’s 
managets and officers nor is it to be construed to provide the Investors with any 
operational or de j ive control over the company. 
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wirefree Palmers m, LLC 
FCC Form 601 
ExhibitG: WaiverRequest 

Request for Waiver of Section 12110(c)(2)(i3@, 

Section 12110(c)(2)Q@ of the Commission’s rJes requires all officers and dlectors of the 
applicant to be considered to have a c o n m h g  interest in the corporation, As a limited liability 
company, Applicant and its parent companies do not have off i r s  and directors. I-bwever, each 
limited liabihty company is governed bya Board of Managers. To the extent necessary, Applicant 
requests a viaiver of Section 1211qc)(2)(i](F) to exclude the assets and rwenue of managers 
appinted as independent managers and the managers appointed bythe equityiwestors in W& 
11, Applicant’s immediate parent company. Under the t e r n  of the Applicant’s limited l i ab i i  
company operating agreement and the agreement of Wdree  II, these Managers will always 
represent a mino* of the seats on the B o d  of Managen and therefore cannot control the 
ApPlic- 

Spec&ally, as noted in Exhiiit A above, Applicant has two venture capital equity investors 
Globespan WP II Holdings, Inc. and Lightspeed WF 11 Holdings, Inc. (collectivelythe “Investon”). 
As a condition of their equityinvesrment, each of the h e s t o n  has the right to appoint one 
manager to the Board of Managers of Wdree 11, the immediate pen t  company of the Applicant 
and to have propoltionate representation on the Board of Managers of the A p p b  In addition, as 
a condition of its debt financing, the Applicant and W h e  11 are requkd to appoint two 
independent managers to each of the companfs Board of Managas. %e votes of these 
indepndent managers will only be required on matters that could result in liquidation of the 
company, a filing for bankmpq, or eliminatton of the independent manager b o d  seats. Wmfze 
Paxtners, LLc the ultimate parent company of the Applicant, appoints the remaining members of 
the Board of Managem of Wmfree II. The managers appointed by Wmfree M a ,  LLC at all 
times will represent a majorityof the managers on the Board of Managm. Therefore, the managers 
appointed by the Investon and the independent managers d represent only a minority of the 
board and never have rnajoritycontrol of the companies. 

“he FCCs rules allowwaivers if the applicant can show (1) the underlpg purpose of the ruk 
would not be served, or would be frusnated by application to the iustant case, and that a grant of 
the requestedwaiverwould be in the public interest; or (2) in view of unique or unusual factual 
cimmmances of the instant case, application of the rule@ would be inequitable, unduly 
burdensome or connafy to the public interest, or the applicant has no reasonable alternative.’ In the 
insranr case, the underlying putpose of the rule would not be served because it is clear that the 
manager appinted by each of the Investors and the independent ~lgnagea will never conuul the 
Apphm. In addition, under the Commission’s former control p u p  stwture, p sive investors 
could have a seat on a board without violating the comm$sion’s control gxuup rules or attributing 
the revems or assets of the passive investors’ b o d  member to the applicant When the 
Commission adopted the more flexible “controlling i n t e d  standard, it said “if any investor has 
either d z j m  or dz fkto control of the applicant, the investor’s gross revenues will be araibured“ %e 
Commission’s designation of every officer and &ctor as a controlling interest is in direct conflict 

1 Se47 CFR 5 1.925(b)(3). 



with the intended &xibiLiy of the contro'uing*hterest s t a d d  It is well estabkhed predent, 
both for designated entities and in corporate law, that a single director and a minority of directors on 
a bod do not exercise &jut control over a copraw entity. Indeed, the definition of &h 
control used consistendybyrhe Commission imposes a majority corn1  and 51% votiug rule. 47 
CFX $12110(c)(2). It is illogical to treat everymember of a board of managers as a "cona0ll;le 
interest" as stated m Section 12110(c)(2)(ii)(F) of the Commission's rules. This was not the 
precedent used in the contml group s t m c t w  and should not be applied to designated entities whose 
true conuulling interest entrepreneurs main majority conml of their companies' boards. l%e test 
should be majority conrml, not  me^ membership on a board 

In addition, if the related businesses of every single member of an applicant's board of 
managers is a m i l e ,  this rule will have a chilling effect on investment in designated d e s  since 
applicams and designated entity licensees will be forced to screen their managers and directors for 
their attributable revenues and assets rather than their qualifiiations, investment or industry 
expertise. For example, the rule as applied would prohibit a general parmer in a venture capital fh 
who maybe responsible for the investment decision in a designated entity from serving on a 
designated endty's board - even if that manager is one of five membus of a board of ~llanagers. 
Similarly, the rule would prevent an investor with multiple outside investments that exceed the 
revenue and asset caps for designated entides from serving on the board in a minorityap+ 

service of successful, experienced board members d o u t  first considering the a t t r i i n  of these 
directors' other business interests. In the instam case, it is clear that neither the Investor-named 
managers nor the independent managers will ever have d?@ or d?jm contml over the Applicant. 
Therefore, to the extent necessary, Applicant requests a waiver of Section 1211O(c)(2)(ii(F) to 
exclude the assets and revenues of the nranagers appointed bythe Investors and the dependent 
managers from the defiin of "contmlling interea" 

?he underlying purpose of the nale wiU not be servedif Wdree  cannot seekthe advice and 



WmfreeParmersIII,I;LC 
FCC Form 601 
Exhibit I+ Geqpphic Ovedap Statement 

No spectrum acquired by the applicant, Wirefree Partnen III, LLC CWmfreea), as a mdt of 
Auction 58 will create a geographic overlap with other spectrum in which the applicant, or an 
affiliate of the applicant, alreadyholds a &ct or indirect intern (of 10 percent or mre) either as a 
licensee or specuum lessee, and that could ako be wed to provide inteKonnected mobile voice 
andlor data services. 

As noted in Exhbir E hereto, Wmfree has entered into an auction agreemt &at obligates 
Wkefree to lease 5 h4Hz of the spectrum won in Auction 58 to S p r k  H o m r ,  S p d  is not an 
affiliate of Wmfree. llx pani.i’ relationship is solelyone of lessor and lessee under the lease 
agreemenq the p a & s  have no relationship outside of the leasing arrangement. There is no 
agreement by the parties to combine their effort, ppeny,  money, skill or knowledge. W& d 
m its own facilities-based business without any ;nput from Sprint and Wirefree has no right to 
influence Sprint‘s business operations, except in its role as spectrum manager in the spectrum leases. 
Spxint is not an equity investor in Wmfree or any of W&e’s affiliates, Splint will not have am/ 
management positions or rights in W m k .  Ihe p a & s  d not have a n y c o m n  employees, and 
such leases are subject to separate approVa by the commission. Therefore, W d r e e  has not 
provided information regarding Sprint’s specuum holdings, or any geographic overlap of Sprint, as a 
result of the leases. 



wirefree Parmers m , x c  
FCC Form 601 
Exhiiit I: Miscellaneous Information 

Shelley L Spencer, a business woman who has ~ u ~ l y ~ p t d  in FCC Aunion~ as a 
designated entity and enuepreneur, holds a 35% iudkct intern in the Applicant, and will serve as a 
Mauager of the bard of 
Pannen, Lu1 

of &e Applicant and its &mate parent company, Wmfree 
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A a a c h  tn FCC Form 602 
FCC Ownership Disclosure Information for the Wmless T e l e c o d n s  Setvices 

Wdree Parmers III, LLC (“Applicam*) is a recently f o d  Delam limited liabilitycompany 
that was olganizedto participate inFCKAuction 58. ?he infomgdonprmridedherein is idemiczl 
to that provided in the Applicant’s FCKForm 601 application for Auction 58. Ihe A p p W s  
IlaUleandaddreSSis: 

Wdree Parmen LLC 
6511GriffhhRoad,Room3 
Laytomde, hkyhnd 20882 

l. PirectOwnenbip 

Wmfree Parmers 11, LLC 

DirectOwnershipimueninApplicant 100% 

6511 Griff&R~ad,Room2 
L a y t O d ,  Maryhd 20882 

2. IndirrctoWnership 

WdreePartnen m,LLCis uhimatelycomlledbyW&Parmers,LLC,thmughholding 
25.76% of the total equity and the majority of the voting lLnited liabllicy compaoy membership of 
WirefreePartnenII,LKwhichholds 100%ofthemembershipinteerestintheApplicaar. 

Wdree Partners, LLC 
6511 Griff& Road, Room 1 
Laytomvi!k,Maqhnd 20882 
IndLect Ownership interest m Applicant 25.76% 

“he AppIicam’s managers are ShelieyL Spencer, W. Chis Bkne, ?hornas D. Body, IJJ, Kenneth M. 
Elefam, andEugene Yoo. ?he address and citizenship of each manager is listedbebw. ?he 
Applicant is a W  liabilitycompanythatk managedbya-of Managem. The Applicant 
Qes not have any officers. 

k ControUingInterem. 

Wdree Partners, LLC dtimateh/ wnmk the A p p b  th+ hiding 2576% of the total & 
and the majorityof the voting limited Iiabilitycompaoymembership of W d r e  Parmer~ II, LLC 
Wmfree Parmen, LLC ako appoiuts the rnajo&yof nranagen of W& Patmen E LLC an 
intermediate subsidiarythat holds 100% of the ~pplicant, andwuefree Parmus m, I.JG the 
A p p h  

Wdree Parmen, Lcc 
6511 Griffii Road, Room 1 
Layt~&,Maryland 20882 
Gdzmship: US. (Delaware limited Iiabiico& 



Wuefree Panners, LLC is controlled by the individuals listed below, who collectively hold 100% of 
the membership interests in W&e Parmen, LLC The iudividuals named below m also the sole 
managen of Wmhe Parmen, Lu1 As noted above, W& P a n ,  LLC comb 2576% of 
the e& and the majority of the voting interests in W&e Pattuea II, LLC the Applicant's sole 
member, and therefore its controjling interests are wnaolling b t s  of the A p p b  

ShelleyL spencer 
6511 Griffhh Road 
Laytonsv&,MD 20882 
cidzcnship: us. 
'Ihornas D. Body, III 
7595 Alilo- coua 
Unit 615 
Na&, FL 34112-7566 
citizenship: us. 
W. Chris Blane 
PMB#270 
505 Beachland B M  
suite 1 
Vem Beach, FL 32963 
cirizenship: us. 
Wirefree Parmen, LLCs intermediate s u b s i i ,  Wirefree Parmers 11, LLC holds 100% of the 
limited liabilitycompanymembersbip of the Applicant and contmls the A p p b  

Wmfree Parmen II, LLC 
6511 Griff11Road,Room2 
L a p n . d e ,  Mqhd 20882 
cfdzcnship: US. (Dekwarr limited liabilitywmpany) 

In addition tothe three managers of W d E e  Panners,LLCthat are also managem of Win& 
Parmers I I , w W & e  Patmers II,LLChastwo additional members of its Bwd of Managers 
that were appointcdbyGlobespVl WFII I-bdings, Inc. and- WHoldhgs II, Inc., 
respectively, that are deemed ''conaolling interests" under the FCCs a f f i i  rules: 

Eugene Yo0 
300 I-hdton Avenue 
kb Ab, CA 94301 
orizenship: us. 
KennethM. Elefant 
u00sandHillRoad 
Menlo P& cA94025 
citizenship: us. 

http://Lapn.de


B. Parties holdiug 10% or more of each class of stock, wanant, option or debt securities 
in the Applicaut and the a m o u n t a n d p e ~  held: 

W&e P-rs 11, LLC 
6511 Griffii Road, Room 2 
Lapnde,Maryhd 20882 
Gtizenship: U.S. (Delam limited liabilitycompqj 
Percentage: 1oo%membershipinterest 

C Patties holding 10% or p t e r  indirect interest in Applicant 

1. W&reePaltIlen,LLC 
6511GriffirhRoad,Rooml 
L a y t o d ,  MD 20882 
Percentage held: 25.76% total membership intenst in W i  

Pamers II, LLC, the 100% owner of Applicant 
100% ~ m n  Unit membership interest in Wdree 
Patmers II, Ltc, the 100% owner of Applicant 

W m h e  Partners, LLC holds 25.76% of the total limited liabilitycompanymembership inma in 
W&e Partners 11, W and the majority of the voting interest m Wmfree P-rs II. LLC ?he 
following entiries own 100% of Wmfree Panners, LLC 

ShelleyL Spencer 
6511 Griff& Road 
I.aytonsviUe,MD 20882 

&sofLLCmmbers&Common 
Wam0aS:NOlU 
Optton: None 
Debc Nom 
Amount: 
Pemmgeheld: 9.02% indirectintueSrmAppkant 

%rms D. Body, m 
7595 Admiakes Court 
unh 615 
NapleJ, FL 34112-7566 
(3izalSW us. 

chizensb. us. 

35% ~ m m o n  LLChknbership inurea in Wnefne Partners, LLC 

&s of LLCmembership. Common 
wafiams.None 
Option: None 
Dibt None 
h u n t  
Percentage held: 837% &a interst A p p h  

325% Common LLC Membenhip interest m Wirefree Parmen, LLC 



W. Chris Blane 
PMB # 270 
505 Beachland Bhrd 
suite 1 
Vem Beach, FL 32963 

Class of LLCmemben@ Common 
Wanants None 
Option: None 
Deb None 
Amount: 

Gtizenship: us. 

325% Common LLCMembeahip intueSt in Wmfree Parmen, LLC 

'Ihe p.tt;.s listed below hold a 10% or greater, but non-connolljng, membenhip interest in W& 
Pamers II, Wthe immediate parent ofthe Applicam. Ihe members holding these kaensa will 
at all times have voting rights that, m the aggqate, =main below49% of the voting intensts m 
WmfRe Partners II, LLC and will not bave a cornrolling h s t  m Wirefree Partners, 11, LLC or 
the Applicant, Wirefree Parmus m, Lu1 Wdne Pvme~s III, LLChas also enured into a 
servicing agreement with Wmfm Parmen, LLC, which wiU further assure that day--day 
operational management will remaiu with Wdfree P m ,  LLC 

Percentage held: a 3 7 % i n d ~ e c t i n ~ t s t m ~ p p b  

I 

2. G l o w  WF II Holdings, Inc. 
300 I-hdton Avmue 
Palo Alto, CA 94301 
ckizensk us. 
Class of Lkmembership in Applicam 50% class A 

50%ClassB 
warrams: None 
cp&m None 
Debt None 
Amount 10,000 Class AMembership Units (non-vodng) in Wmfm 

ParmuSII,L.LC 
5,000 Uas B Membership W m Wmfree Parmu~ 11, LLC 

50% Class AMembeahip interest (a0pvoti.s) in 
Wdfree Palmers II, LLC 
50% Class B Membership interest in W& 
P m a  II, LLC 
37.12% of indirrct ownenhip intenst in & h u t  

Percentage Interest: 

Percentage intern 

Globespan WF II Holdings, Inc. h a corpontion w q k d  of four venture capu limited 
partnerships. Ofthefourparmerships,o~onehoMsagrrarerthvllo%indinct~tinthe 
App- 



Globespan CaplralParmers lV 
3 00 I-hmibn Avenue 
l’ab Ab, CA 94301 
Wanants None 
options: None 
Debt None 
Amount 
Percentage Interest 

86.4% of Globespan WF 11 Holdings, Inc. 
32.07% indirect h a  in Applicant 

Lightspeed WF 11 Holdings, Inc. 
UWSandWROad 
Me& Pa& CA 94025 
O b &  U.S. 
ClassofLLCmembershipinApplicant 50%ClassA 

50%ClassB 
wafiams: None 
options: None 
Debt None 
Anmuat 

3. 

l0,OW Class AMembuship Units (non-yor;np) in W k  
Palmers II,LLC 
5,000 Class B Membership Units in Wmfree Parmers 11, LLC 

50% Class AIvl~&h;p &rest (non-vodog) m 
Wmfree Patrncrs II. Lu: 
50% Class B Membership inturn in W d m  
Parmus 11, wx: 
37.12% of indtect ownership interest in Applicaut 

Pexentage Interest 

Percentage imerrSr: 

Lightspeed W Holdings II, Inc. is a cotporation comprised of five v- capital funds. ?he only 
fund that holds a greaterthan 10% direct interest in the Applbnt is: 

Gghtspeed Vemm Parmen VI, LP 
22wsandHillRoad 
Me& Park, CA 94025 
wuranrs: Nom 
qyions: Nolle 
Debt None 

Amount: 87.98% interest in Lightpeed WP II Holdings, Inc. 
Percentage Imerrsr: 32.65% indirect intueSt in the Applicant 



3. OtherI)ls ' closabk Interests and E* 

The Applicant, Wdree Parmen III, LLC does not hold any ownenhip interest in any PCC 
nguIadentityorapplicantforanFCChe. 

Wmfree Patmers 11, which holds 100% of the limited liability company membership interrst 
in the Applicant, does not hold any ownership interest in any FCGngulated entityor applicant for 
an FCC license. None of the members of Wmfm Patmers II, LLC (Widree Partne~~, LLC 
Globespan WF II Holdings, Inc., and Lightspeed WF Holdings, Inc.) hold any ownership imaeSr m 
any FCGregulated entity or applicant for an FCC license. None of the indirecr owners of 
Lightspeed WF Holdings, Inc. or Globespan WF II Holdings, Inc. that hold 10% or mon in the 
Applicant hold any ownership m t e m  in any FCGngulated entity or applicant for an FCC license. 
None of the members of Wdree Parmers 11, LLCs Bovd of Managers, Shelky Spencer, Thomas 
D. Body, m, W. Chris B b ,  Kenneth M Elefant, nor Eugene Yoo, hold any ownenhip intenst in 
any FCCregukred emityor applicant for an Fcc license. 

Neither Wirefree Partners, UC, which Ukimatelyconaols the Applicant h u g h  its 25.76% indirect 
ownership of the Applicant and comrol of the majorityof the voting interests in Wmfm P v m e ~  
II, LLC, nor its comrolling interests, Shelley Spencer, l hmas  D. Body, III, nor W. Chris Bknc, 
hold any ownership interest in any FCGngulated entity or applicant for an FCC hw. 


